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§ 259.604 Form TH—Notification of re-
liance on temporary hardship ex-
emption. 

Form TH shall be filed by any elec-
tronic filer who submits to the Com-
mission, pursuant to a temporary hard-
ship exemption, a document in paper 
format that otherwise would be re-
quired to be submitted electronically, 
as prescribed by rule 201(a) of Regula-
tion S-T (§ 232.201(a) of this chapter). 

[58 FR 15007, Mar. 18, 1993] 

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form TH, see the List of 
CFR Sections Affected, which appears in the 
Finding Aids section of the printed volume 
and on GPO Access. 

PART 260—GENERAL RULES AND 
REGULATIONS, TRUST INDENTURE 
ACT OF 1939 

TERMS USED IN THE RULES AND REGULATIONS 

Sec. 
260.0–1 Application of definitions contained 

in the act. 
260.0–2 Definitions of terms used in the 

rules and regulations. 
260.0–3 Definition of ‘‘rules and regulations’’ 

as used in certain sections of the Act. 
260.0–4 Sequential numbering of documents 

filed with the Commission. 

OFFICE OF THE COMMISSION 

260.0–5 Business hours of the Commission. 
260.0–6 Nondisclosure of information ob-

tained in the course of examinations and 
investigations. 

260.0–7 Small entities for purposes of the 
Regulatory Flexibility Act. 

260.0–11 Liability for certain statements by 
issuers. 

RULES UNDER SECTION 303 

260.3(4)–1 Definition of ‘‘commission from 
an underwriter or dealer not in excess of 
the usual and customary distributors’ or 
sellers’ commissions’’ in section 303(4), 
for certain transactions. 

260.3(4)–2 Definition of ‘‘distribution’’ in 
section 303(4) for certain transactions. 

260.3(4)–3 Definitions of ‘‘participates’’ and 
‘‘participation’’ as used in section 303(4), 
in relation to certain transactions. 

RULES UNDER SECTION 304 

260.4a–1 Exempted securities under section 
304(a)(8). 

260.4a–2 Exempted securities under section 
304(d). 

260.4a–3 Exempted securities under section 
304(a)(9). 

260.4c–1 Form for applications under section 
304(c). 

260.4c–2 General requirements as to form 
and content of applications. 

260.4c–3 Number of copies; filing; signa-
tures; binding. 

260.4c–4 Applications under section 304(c)(1). 
260.4c–5 Applications under section 304(c)(2). 
260.4d–7 Application for exemption from one 

or more provisions of the Act. 
260.4d–8 Content. 
260.4d–9 Exemption for Canadian Trust In-

dentures from Specified Provisions of the 
Act. 

260.4d–10 Exemption for securities issued 
pursuant to § 230.802 of this chapter. 

RULES UNDER SECTION 305 

260.5a–1 Forms for statements of eligibility 
and qualification. 

260.5a–2 General requirements as to form 
and content of statements of eligibility 
and qualification. 

260.5a–3 Number of copies; filing; signa-
tures; binding. 

260.5b–1 Application pursuant to section 
305(b)(2) of the Trust Indenture Act for 
determining eligibility of a person des-
ignated as trustee for offerings on a de-
layed basis. 

260.5b–2 General requirements as to form 
and content of applications. 

260.5b–3 Number of copies—Filing—Signa-
tures. 

RULES UNDER SECTION 307 

APPLICATIONS FOR QUALIFICATION OF 
INDENTURES 

260.7a–1 Form for application. 
260.7a–2 Powers of agent for service named 

in application. 
260.7a–3 Number of copies; filing; signa-

tures; binding. 
260.7a–4 Calculation of time. 
260.7a–5 Filing of amendments; number of 

copies. 
260.7a–6 Telegraphic delaying amendments. 
260.7a–7 Effective date of amendment filed 

under section 8(a) of the Securities Act 
with the consent of the Commission. 

260.7a–8 Effective date of amendment filed 
under section 8(a) of the Securities Act 
pursuant to order of Commission. 

260.7a–9 Delaying amendments. 

GENERAL REQUIREMENTS AS TO FORM AND 
CONTENT OF APPLICATIONS, STATEMENTS 
AND REPORTS 

GENERAL 

260.7a–15 Scope of §§ 260.7a–15 to 260.7a–37. 

FORMAL REQUIREMENTS 

260.7a–16 Inclusion of items, differentiation 
between items and answers, omission of 
instructions. 
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260.7a–17 Quality, color and size of paper. 
260.7a–18 Legibility. 
260.7a–19 Margin for binding. 
260.7a–20 Riders; inserts. 

GENERAL REQUIREMENTS AS TO CONTENTS 

260.7a–21 Clarity. 
260.7a–22 Information unknown or not rea-

sonably available. 
260.7a–23 Statements required where item is 

inapplicable or where answer is ‘‘none’’. 
260.7a–24 Words relating to periods of time 

in the past. 
260.7a–25 Words relating to the future. 
260.7a–26 Disclaimer of control. 
260.7a–27 Title of securities. 

INCORPORATION BY REFERENCE 

260.7a–28 Incorporation of matter in appli-
cation, statement or report, other than 
exhibits, as answer to item. 

260.7a–29 Incorporation of exhibits as such. 
260.7a–30 Identification of material incor-

porated; form of incorporation. 
260.7a–31 Incorporation by reference of con-

tested material. 
260.7a–32 Incorporation by reference ren-

dering document incomplete, unclear, or 
confusing. 

EXHIBITS 

260.7a–33 Additional exhibits. 
260.7a–34 Omission of substantially iden-

tical documents. 

AMENDMENTS 

260.7a–35 Formal requirements as to amend-
ments. 

260.7a–36 Signatures to amendments. 

INSPECTION AND PUBLICATION OF 
APPLICATIONS, STATEMENTS AND REPORTS 

260.7a–37 Inspection of applications, state-
ments and reports. 

RULES UNDER SECTION 310 

260.10a–1 Application for determining eligi-
bility of a foreign person to act as sole 
trustee pursuant to section 310(a)(1) of 
the Act. 

260.10a–2 General requirements as to form 
and content of applications. 

260.10a–3 Number of copies—Filing—Signa-
tures. 

260.10a–4 Consent of trustee to service of 
process. 

260.10a–5 Eligibility of Canadian Trustees. 
260.10b–1 Calculation of percentages. 
260.10b–2 Applications under section 

310(b)(1)(ii). 
260.10b–3 Applications relative to affili-

ations between trustees and under-
writers. 

260.10b–4 Application for stay of trustee’s 
duty to resign pursuant to section 310(b) 
of the Act. 

260.10b–5 Content. 
260.10b–6 Notices—Exemptive Application 

Procedure. 

RULES UNDER SECTION 311 

260.11b–4 Definition of ‘‘cash transaction’’ 
in section 311(b)(4). 

260.11b–6 Definition of ‘‘self-liquidating 
paper’’ in section 311(b)(6). 

RULES UNDER SECTION 314 

PERIODIC REPORTS 

260.14a–1 Application of §§ 260.7a–15 to 
260.7a–38. 

260.19a–1 Compliance with Section 314(a)(1) 
of the Trust Indenture Act for certain el-
igible indenture obligors. 

AUTHORITY: 15 U.S.C. 77eee, 77ggg, 77nnn, 
77sss, 78ll(d), 80b–3, 80b–4, and 80b–11. 

SOURCE: 5 FR 293, Jan. 25, 1940, unless oth-
erwise noted. 

EDITORIAL NOTE: Nomenclature changes to 
part 260 appear at 57 FR 36501, Aug. 13, 1992, 
and 57 FR 47409, Oct. 16, 1992. 

NOTE: In §§ 260.0–1 to 260.14a–1 the numbers 
to the right of the decimal point correspond 
with the respective rule number of the gen-
eral rules and regulations under the Trust 
Indenture Act of 1939. 

ATTENTION ELECTRONIC FILERS 

THIS REGULATION SHOULD BE READ IN 
CONJUNCTION WITH REGULATION S-T 
(PART 232 OF THIS CHAPTER), WHICH 
GOVERNS THE PREPARATION AND SUB-
MISSION OF DOCUMENTS IN ELECTRONIC 
FORMAT. MANY PROVISIONS RELATING 
TO THE PREPARATION AND SUBMISSION 
OF DOCUMENTS IN PAPER FORMAT CON-
TAINED IN THIS REGULATION ARE SU-
PERSEDED BY THE PROVISIONS OF REG-
ULATION S-T FOR DOCUMENTS RE-
QUIRED TO BE FILED IN ELECTRONIC 
FORMAT. 

TERMS USED IN THE RULES AND 
REGULATIONS 

§ 260.0–1 Application of definitions 
contained in the act. 

Unless the context otherwise re-
quires, the terms defined in the act 
shall, when used in the rules and regu-
lations, have the respective meanings 
given in the act. 

§ 260.0–2 Definitions of terms used in 
the rules and regulations. 

Unless the context otherwise re-
quires, the following terms, when used 
in this part, shall have the respective 
meanings indicated in this section: 
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1 References to ‘‘this section’’ or to section 
number preceded by a section symbol are to 
sections in the Code of Federal Regulations. 

(a) Act. The term ‘‘act’’ means the 
Trust Indenture Act of 1939. (53 Stat. 
1149; 15 U.S.C. 77aaa) 

(b) Affiliate. The term ‘‘affiliate’’ 
means a person controlling, controlled 
by, or under common control with, an-
other person. The terms ‘‘affiliated’’ 
and ‘‘affiliation’’ have meanings correl-
ative to the foregoing. 

(c) Agent for service. The term ‘‘agent 
for service’’ means the person author-
ized to receive notices and communica-
tions from the Commission. 

(d) Amount. The term ‘‘amount’’ 
when used in regard to securities, shall 
have the meaning given in § 260.10b– 
1(c). 

(e) Class. The term ‘‘class’’, when 
used in regard to securities, shall have 
the meaning given in § 260.10b–1(e). 

(f) Control. The term ‘‘control’’ means 
the power to direct the management 
and policies of a person, directly or 
through one or more intermediaries, 
whether through the ownership of vot-
ing securities, by contract, or other-
wise. The terms ‘‘controlling’’ and 
‘‘controlled’’ have meanings correl-
ative to the foregoing. (See § 260.a–26.) 

(g) Electronic filer. The term electronic 
filer means a person or an entity that 
submits filings electronically pursuant 
to Rules 100 and 101 of Regulation S-T 
(§§ 232.100 and 232.101 of this chapter, re-
spectively). 

(h) Electronic filing. The term elec-
tronic filing means a document under 
the federal securities laws that is 
transmitted or delivered to the Com-
mission in electronic format. 

(i) Outstanding. The term ‘‘out-
standing’’, when used in regard to secu-
rities, shall have the meaning given in 
§ 260.10b–1(d). 

(j) Parent. The term ‘‘parent’’ means 
a person controlling one or more other 
persons. 

(k) Rules and regulations. The term 
‘‘rules and regulations’’ means all rules 
and regulations adopted by the Com-
mission pursuant to the act, including 
the forms and instructions thereto. 

(l) Section. The term ‘‘section’’ means 
a section of the act. 1 

(m) Subsidiary. The term ‘‘sub-
sidiary’’ means a person controlled by 
another person. 

[5 FR 293, Jan. 25, 1940, as amended at 58 FR 
14686, Mar. 18, 1993; 62 FR 36459, July 8, 1997] 

§ 260.0–3 Definition of ‘‘rules and regu-
lations’’ as used in certain sections 
of the Act. 

(a) The term rules and regulations as 
used in section 305 of the Act shall in-
clude the forms for registration of se-
curities under the Securities Act of 
1933 and the related instructions there-
to, and the forms for information, doc-
uments and statements under section 
305 of the Act. 

(b) The term rules and regulations as 
used in section 307 of the Act shall in-
clude the forms for applications under 
section 307 of the Act and the related 
instructions thereto. 

[21 FR 1046, Feb. 15, 1956] 

§ 260.0–4 Sequential numbering of doc-
uments filed with the Commission. 

The manually signed original (or in 
the case of duplicate originals, one du-
plicate original) of all registrations, 
applications, statements, reports, or 
other documents filed under the Trust 
Indenture Act of 1939 shall be num-
bered sequentially (in addition to any 
internal numbering which otherwise 
may be present) by handwritten, typed, 
printed, or other legible form of nota-
tion from the facing page of the docu-
ment through the last page of that doc-
ument and any exhibits or attachments 
thereto. Further, the total number of 
pages contained in a numbered original 
shall be set forth on the first page of 
the document. 

(15 U.S.C. 77s (48 Stat. 85); 15 U.S.C. 78w (48 
Stat. 901); 15 U.S.C. 79c and 79t (49 Stat. 810, 
833); 15 U.S.C. 77eee, 77ggg, 77nnn, 77sss (53 
Stat. 1154, 1156, 1167, 1173); 15 U.S.C. 80w–37, 
80c–39 (54 Stat. 841, 842); 15 U.S.C. 80b–3, 80b– 
4, 80b–11 (54 Stat. 850, 852, 855)) 

[44 FR 4666, Jan. 23, 1979] 

OFFICE OF THE COMMISSION 

§ 260.0–5 Business hours of the Com-
mission. 

(a) General. The principal office of the 
Commission, at 450 Fifth Street, NW., 
Washington, DC 20549, is open each day, 
except Saturdays, Sundays and federal 
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holidays, from 9 a.m. to 5:30 p.m., East-
ern Standard Time or Eastern Daylight 
Saving Time, whichever is currently in 
effect, provided that the hours for the 
filing of documents with the Commis-
sion are as set forth in paragraphs (b) 
and (c) of this section. 

(b) Submissions made in paper. Paper 
documents filed with or otherwise fur-
nished to the Commission may be sub-
mitted to the Commission each day, 
except Saturdays, Sundays and federal 
holidays, from 8 a.m. to 5:30 p.m., East-
ern Standard Time or Eastern Daylight 
Saving Time, whichever is currently in 
effect. 

(c) Electronic filings. Filings made by 
direct transmission may be submitted 
to the Commission each day, except 
Saturdays, Sundays and federal holi-
days, from 8 a.m. to 10 p.m., Eastern 
Standard Time or Eastern Daylight 
Saving Time, whichever is currently in 
effect. 

[58 FR 14687, Mar. 18, 1993, as amended at 65 
FR 24802, Apr. 27, 2000; 68 FR 25800, May 13, 
2003] 

§ 260.0–6 Nondisclosure of information 
obtained in the course of examina-
tions and investigations. 

Information or documents obtained 
by officers or employees of the Com-
mission in the course of any examina-
tion or investigation under section 8(e) 
of the Securities Act of 1933 (48 Stat. 
79; 15 U.S.C. 77h), pursuant to section 
307(c) of the Trust Indenture Act of 1939 
(53 Stat. 1156; 15 U.S.C. 77ggg), or any 
examination or investigation under 
section 20(a) of the Securities Act of 
1933 (48 Stat. 86; 15 U.S.C. 77t), pursuant 
to section 321(a) of the Trust Indenture 
Act of 1939 (53 Stat. 1174; 15 U.S.C. 
77uuu), shall, unless made a matter of 
public record, be deemed confidential. 
Except as provided by 17 CFR 203.2, of-
ficers and employees are hereby pro-
hibited from making such confidential 
information or documents or any other 
non-public records of the Commission 
available to anyone other than a mem-
ber, officer or employee of the Commis-
sion, unless the Commission or the 
General Counsel, pursuant to delegated 
authority, authorizes the disclosure of 
such information or the production of 
such documents as not being contrary 
to the public interest. Any officer or 

employee who is served with a sub-
poena requiring the disclosure of such 
information or the production of such 
documents shall appear in court and, 
unless the authorization described in 
the preceding sentence shall have been 
given, shall respectfully decline to dis-
close the information or produce the 
documents called for, basing his or her 
refusal upon this section. Any officer 
or employee who is served with such a 
subpoena shall promptly advise the 
General Counsel of the service of such 
subpoena, the nature of the informa-
tion or documents sought, and any cir-
cumstances which may bear upon the 
desirability of making available such 
information or documents. 

(Sec. 19, 48 Stat. 85; sec. 20, 48 Stat. 86; sec. 
21, 48 Stat. 899; sec. 23, 48 Stat. 901; sec. 18, 49 
Stat. 831; sec. 20, 49 Stat. 833; sec. 319, 53 
Stat. 1173; sec. 321, 53 Stat. 1174; sec. 38, 54 
Stat. 841; sec. 42, 54 Stat. 842; sec. 209, 54 
Stat. 853; sec. 211, 54 Stat. 855; sec. 1, 76 Stat. 
394. (15 U.S.C. 77s, 77t, 78u, 78w, 79r, 79t, 77sss, 
77uuu, 80a–37, 80a–41, 80b–9, 89b–11, 78d–1)) 

[44 FR 50836, Aug. 30, 1979, as amended at 53 
FR 17459, May 17, 1988; 54 FR 33501, Aug. 15, 
1989] 

§ 260.0–7 Small entities for purposes of 
the Regulatory Flexibility Act. 

For purposes of Commission rule-
making in accordance with the provi-
sions of Chapter Six of the Administra-
tive Procedure Act (5 U.S.C. 601 et 
seq.), and unless otherwise defined for 
purposes of a particular rulemaking 
proceeding, the term ‘‘small business’’ 
or ‘‘small organization,’’ for purposes 
of the Trust Indenture Act of 1939 shall 
mean an issuer whose total assets on 
the last day of its most recent fiscal 
year were $5 million or less that is en-
gaged or proposing to engage in small 
business financing. An issuer is consid-
ered to be engaged or proposing to be 
engaged in small business financing 
under this section if it is conducting or 
proposing to conduct an offering of se-
curities which does not exceed the dol-
lar limitation prescribed by § 260.4a–2. 

[47 FR 5223, Feb. 4, 1982, as amended at 51 FR 
25362, July 14, 1986] 

§ 260.0–11 Liability for certain state-
ments by issuers. 

(a) A statement within the coverage 
of paragraph (b) below which is made 
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by or on behalf of an issuer or by an 
outside reviewer retained by the issuer 
shall be deemed not to be a fraudulent 
statement (as defined in paragraph (d) 
of this section), unless it is shown that 
such statement was made or reaffirmed 
without a reasonable basis or was dis-
closed other than in good faith. 

(b) This rule applies to the following 
statements: 

(1) A forward-looking statement (as 
defined in paragraph (c) of this section) 
made in a document filed with the 
Commission, in Part I of a quarterly 
report on Form 10–Q, § 249.308a of this 
chapter, or in an annual report to secu-
rity holders meeting the requirements 
of Rules 14a–3(b) and (c) or 14c–3(a) and 
(b) under the Securities Exchange Act 
of 1934 (§ 240.14a–3(b) and (c) or § 240.14c– 
3(a) and (b) of this chapter), a state-
ment reaffirming such forward-looking 
statement after the date the document 
was filed or the annual report was 
made publicly available, or a forward- 
looking statement made before the 
date the document was filed or the date 
the annual report was made publicly 
available if such statement is re-
affirmed in a filed document, in Part I 
of a quarterly report on Form 10–Q, or 
in an annual report made publicly 
available within a reasonable time 
after the making of such forward-look-
ing statement; Provided, that: 

(i) At the time such statements are 
made or reaffirmed, either the issuer is 
subject to the reporting requirements 
of section 13(a) or 15(d) of the Securi-
ties Exchange Act of 1934 and has com-
plied with the requirements of Rule 
13a–1 or 15d–1 (§ 240.13a–1 or § 240.15d–1 of 
this chapter) thereunder, if applicable, 
to file its most recent annual report on 
Form 10–K, Form 20–F, or Form 40–F; 
or if the issuer is not subject to the re-
porting requirements of section 13(a) or 
15(d) of the Securities Exchange Act of 
1934, the statements are made in a reg-
istration statement filed under the Se-
curities Act of 1933 or pursuant to sec-
tion 12(b) or (g) of the Securities Ex-
change Act of 1934; and 

(ii) The statements are not made by 
or on behalf of an issuer that is an in-
vestment company registered under 
the Investment Company Act of 1940; 
and 

(2) Information relating to the effects 
of changing prices on the business en-
terprise presented voluntarily or pur-
suant to Item 303 of Regulation S–K 
(§ 229.303 of this chapter), Item 5 of 
Form 20–F (§ 249.220f of this chapter), 
‘‘Operating and Financial Review and 
Prospects,’’ Item 302 of Regulation S–K 
(§ 229.302 of this chapter), ‘‘Supple-
mentary Financial Information,’’ or 
Rule 3–20(c) of Regulation S–X (§ 210.3– 
20(c) of this chapter), and disclosed in a 
document filed with the Commission, 
in Part I of a quarterly report on Form 
10–Q, or in an annual report to share-
holders meeting the requirements of 
Rules 14a–3(b) and (c) or 14c–3(a) and (b) 
(§ 240.14a–3(b) and (c) or § 240.14c–3(a) 
and (b)) under the Securities Exchange 
Act of 1934. 

(c) For the purpose of this rule, the 
term forward-looking statement shall 
mean and shall be limited to: 

(1) A statement containing a projec-
tion of revenues, income (loss), earn-
ings (loss) per share, capital expendi-
tures, dividends, capital structure or 
other financial items; 

(2) A statement of management’s 
plans and objectives for future oper-
ations; 

(3) A statement of future economic 
performance contained in manage-
ment’s discussion and analysis of fi-
nancial condition and results of oper-
ations included pursuant to Item 303 of 
Regulation S-K (§ 229.303 of this chap-
ter) or Item 5 of Form 20–F; or 

(4) Disclosed statements of the as-
sumptions underlying or relating to 
any of the statements described in 
paragraphs (c) (1), (2), or (3) of this sec-
tion. 

(d) For the purpose of this rule the 
term fraudulent statement shall mean a 
statement which is an untrue state-
ment of a material fact, a statement 
false or misleading with respect to any 
material fact, an omission to state a 
material fact necessary to make a 
statement not misleading, or which 
constitutes the employment of a ma-
nipulative, deceptive, or fraudulent de-
vice, contrivance, scheme, transaction, 
act, practice, course of business, or an 
artifice to defraud, as those terms are 
used in the Trust Indenture Act of 1939 
and other acts referred to in section 
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323(b) thereof or the rules or regula-
tions promulgated thereunder. 

[46 FR 19458, Mar. 31, 1981, as amended at 47 
FR 54790, Dec. 26, 1982; 56 FR 30077, July 1, 
1991; 64 FR 53925, Oct. 5, 1999; 73 FR 982, Jan. 
4, 2008] 

RULES UNDER SECTION 303 

§ 260.3(4)–1 Definition of ‘‘commission 
from an underwriter or dealer not 
in excess of the usual and cus-
tomary distributors’ or sellers’ com-
missions’’ in section 303(4), for cer-
tain transactions. 

(a) The term commission in section 
303(4) shall include such remuneration, 
commonly known as a spread, as may 
be received by a distributor or dealer 
as a consequence of reselling securities 
bought from an underwriter or dealer 
at a price below the offering price of 
such securities, where such resales af-
ford the distributor or dealer a margin 
of profit not in excess of what is usual 
and customary in such transactions. 

(b) The term commission from an un-
derwriter or dealer in section 303(4) shall 
include commissions paid by an under-
writer or dealer affiliated with the 
issuer. 

(c) The term usual and customary dis-
tributors’ or sellers’ commission in section 
303(4) shall mean a commission or re-
muneration, commonly known as a 
spread, paid to or received by any per-
son selling securities either for his own 
account or for the account of others, 
which is not in excess of the amount 
usual and customary in the distribu-
tion and sale of issues of similar type 
and size, and not in excess of the 
amount allowed to other persons, if 
any, for comparable service in the dis-
tribution of the particular issue; but 
such term shall not include amounts 
paid to any person whose function is 
the management of the distribution of 
all of a substantial part of the par-
ticular issue, or who performs the func-
tions normally performed by an under-
writer or underwriting syndicate. 

§ 260.3(4)–2 Definition of ‘‘distribution’’ 
in section 303(4) for certain trans-
actions. 

A person, the chief part of the busi-
ness of which consists in the purchase 
of the securities of any one issuer and/ 
or its affiliate and in the sale of its 

own securities to furnish the proceeds 
with which to acquire the securities of 
such issuer and/or affiliate, is to be re-
garded as engaged in the distribution 
of the securities of such issuer and/or 
affiliate within the meaning of section 
303(4). 

§ 260.3(4)–3 Definitions of ‘‘partici-
pates’’ and ‘‘participation’’ as used 
in section 303(4), in relation to cer-
tain transactions. 

(a) The terms participates and partici-
pation in section 303(4) shall not in-
clude the interest of a person (1) who is 
neither in privity of contract with the 
issuer nor affiliated with the issuer, 
and (2) who has no association with any 
principal underwriter of the securities 
being distributed, and (3) whose func-
tion in the distribution is confined to 
an undertaking to purchase all or some 
specified proportion of the securities 
remaining unsold after the lapse of 
some specified period of time, and (4) 
who purchases such securities for in-
vestment and not with a view to dis-
tribution. 

(b) As used in this section: 
(1) The term association shall include 

a relationship between two persons 
under which one (i) is affiliated with 
the other, or (ii) has, in common with 
the other, one or more partners, direc-
tors, officers, trustees, branch man-
agers, or other persons occupying a 
similar status or performing similar 
functions or (iii) has a participation, 
direct or indirect, in the profits of the 
other, or has a financial stake, by debt-
or-creditor relationship, stock owner-
ship, contract or otherwise, in the in-
come or business of the other. 

(2) The term principal underwriter 
means an underwriter in privity of con-
tract with the issuer of the securities 
as to which he is underwriter. 

RULES UNDER SECTION 304 

§ 260.4a–1 Exempted securities under 
section 304(a)(8). 

The provisions of the Trust Indenture 
Act of 1939 shall not apply to any secu-
rity that has been or will be issued oth-
erwise than under an indenture. The 
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same issuer may not claim this exemp-
tion within a period of twelve consecu-
tive months for more than $5,000,000 ag-
gregate principal amount of any securi-
ties. 

[57 FR 36501, Aug. 13, 1992] 

§ 260.4a–2 Exempted securities under 
section 304(d). 

The provisions of the Trust Indenture 
Act of 1939 shall not apply to any secu-
rity that has been issued or will be 
issued in accordance with the provi-
sions of Regulation A (17 CFR 230.251 et 
seq.) under the Securities Act of 1933. 

[57 FR 36501, Aug. 13, 1992] 

§ 260.4a–3 Exempted securities under 
section 304(a)(9). 

The provisions of the Trust Indenture 
Act of 1939 shall not apply to any secu-
rity which has been or is to be issued 
under an indenture which limits the 
aggregate principal amount of securi-
ties at any time outstanding there-
under to $10,000,000 or less, but this ex-
emption shall not be applied within a 
period of thirty-six consecutive months 
to more than $10,000,000 aggregate prin-
cipal amount of securities of the same 
issuer. 

(Secs. 304(a)(8) and 304(a)(9) of the Trust In-
denture Act of 1939, (sec. 302, Pub. L. 96–477; 
secs. 304(a)(8), 304(a)(9), 53 Stat. 1153; 15 
U.S.C. 77ddd(a)(8), 77ddd(a)(9))) 

[46 FR 63256, Dec. 31, 1981. Redesignated and 
amended at 57 FR 36501, Aug. 13, 1992] 

§ 260.4c–1 Form for applications under 
section 304(c). 

Form T–4 shall be used for applica-
tions for exemption filed pursuant to 
section 304(c) of the act. 

[6 FR 981, Feb. 15, 1941] 

§ 260.4c–2 General requirements as to 
form and content of applications. 

Sections 260.7a–15 to 260.7a–38 shall be 
applicable to applications on Form T–4. 

[6 FR 981, Feb. 15, 1941] 

§ 260.4c–3 Number of copies; filing; sig-
natures; binding. 

(a) Three copies of every application 
and of every amendment thereto shall 
be filed with the Commission at its 
principal office. 

(b) At least the original of each appli-
cation or amendment filed with the 
Commission shall be signed in the man-
ner prescribed by Form T–4 (§ 269.4 of 
this chapter). 

(c) The application proper and the ex-
hibits thereto shall be bound on the 
left side in one or more parts, but with-
out stiff covers. 

[16 FR 8737, Aug. 29, 1951] 

§ 260.4c–4 Applications under section 
304(c)(1). 

(a) An applicant under section 
304(c)(1) may, if it so desires, waive a 
hearing and request the Commission to 
decide the application without a for-
mal hearing on the basis of the applica-
tion and such other information and 
documents as the Commission shall 
designate as a part of the record. How-
ever, a hearing may be called upon 
order of the Commission notwith-
standing that the applicant shall have 
filed such a waiver and request when-
ever, in the judgment of the Commis-
sion, such a hearing is necessary or ap-
propriate in the public interest. 

(b) If the applicant waives a hearing 
and requests the Commission to decide 
the application without a hearing and 
if no hearing has been ordered by the 
Commission: 

(1) The applicant shall, at the request 
of the Commission, furnish such addi-
tional information or documents as the 
Commission may deem necessary to de-
cide the application. 

(2) The Commission may, with the 
consent of the applicant, make a part 
of the record any pertinent informa-
tion or documents filed with the Com-
mission by the applicant or by any 
other person. 

(3) The Commission shall, in its order 
deciding the application, designate and 
describe the information and docu-
ments comprising the record on which 
the decision is based. 

[6 FR 981, Feb. 15, 1941] 

§ 260.4c–5 Applications under section 
304(c)(2). 

A hearing shall be held upon every 
application filed pursuant to section 
304(c)(2). 

[6 FR 981, Feb. 15, 1941] 
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§ 260.4d–7 Application for exemption 
from one or more provisions of the 
Act. 

(a) Three copies of every application 
for an order under section 304(d) of the 
Act (15 U.S.C. 77ddd(d)) and of every 
amendment thereto shall be filed with 
the Commission at its principal office. 

(b) One copy shall be manually signed 
by a duly authorized officer of the ap-
plicant (or individual customarily per-
forming similar functions with respect 
to an organization, whether incor-
porated or unincorporated), or by a 
natural person seeking exemption 
under section 304(d) of the Act. 

(c) Such applications shall be on 
paper no larger 81⁄2 × 11 inches in size. 
If reduction of large documents would 
render them illegible, such documents 
may be filed on paper larger than 81⁄2 × 
11 inches in size. The left margin shall 
be at least 11⁄2 inches wide and if the 
application is bound, it shall be bound 
on the left side. 

(d) The application shall be typed, 
printed, copied, or prepared by a proc-
ess which produces copies suitable for 
repeated photocopying and micro-
filming. All typewritten or printed 
matter shall be set forth in black ink 
to permit photocopying. If printed, the 
application shall be in type not smaller 
than 10-point, roman type, at least two 
points leaded. 

(e) Rules 7a–28 through 7a–32 
(§§ 260.7a–28 through 260.7a–32 of this 
chapter) relating to incorporation by 
reference shall be applicable to applica-
tions for exemption pursuant to sec-
tion 304(d) of the Act. 

[56 FR 22319, May 15, 1991] 

§ 260.4d–8 Content. 
(a) Each application for an order 

under section 304(d) of the Act (15 
U.S.C. 77ddd(d)) shall contain the 
name, address, and telephone number 
of each applicant and the name, ad-
dress, and telephone number of any 
person to which such applicant wishes 
any questions regarding the applica-
tion to be directed. 

(b) Each application shall contain a 
statement of the relevant facts on 
which the request for relief is based, in-
cluding a justification for the exemp-
tion(s) requested and a discussion of 

any benefit expected for security hold-
ers, trustees and/or obligors. 

[56 FR 22319, May 15, 1991] 

§ 260.4d–9 Exemption for Canadian 
Trust Indentures from Specified 
Provisions of the Act. 

Any trust indenture filed in connec-
tion with offerings on a registration 
statement on Form S–1, (§ 239.1 of this 
chapter) F–7, F–8, F–9, F–10 or F–80 
(§§ 239.37 through 239.41 of this chapter) 
shall be exempt from the operation of 
sections 310(a)(3) and 310(a)(4), sections 
310(b) through 316(a), and sections 
316(c) through 318(a) of the Act; pro-
vided that the trust indenture is sub-
ject to: 

(a) The Canada Business Corpora-
tions Act, R. S. C. 1985; 

(b) The Bank Act, R. S. C. 1985; 
(c) The Business Corporations Act, 

1982 (Ontario), S. O. 1982; or 
(d) The Company Act, R.S.B.C. 1979, 

C. 59. 

[56 FR 30077, July 1, 1991, as amended at 57 
FR 36501, Aug. 13, 1992; 58 FR 33190, June 16, 
1993; 73 FR 983, Jan. 4, 2008] 

§ 260.4d–10 Exemption for securities 
issued pursuant to § 230.802 of this 
chapter. 

Any debt security, whether or not 
issued under an indenture, is exempt 
from the Act if made in compliance 
with § 230.802 of this chapter. 

[64 FR 61406, Nov. 10, 1999] 

RULES UNDER SECTION 305 

§ 260.5a–1 Forms for statements of eli-
gibility and qualification. 

(a) Form T–1 shall be used for state-
ments of eligibility and qualification of 
corporations designated to act as trust-
ees under trust indentures to be quali-
fied pursuant to section 305 or 307 of 
the Act. 

(b) Form T–2 shall be used for state-
ments of eligibility and qualification of 
individuals designated to act as trust-
ees under trust indentures to be quali-
fied pursuant to section 305 or 307 of 
the Act. 
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§ 260.5a–2 General requirements as to 
form and content of statements of 
eligibility and qualification. 

Rules 7a–15 through 7a–37 (§§ 260.7a–15 
through 260.7a–37 of this chapter) under 
section 307 under the Trust Indenture 
Act shall be applicable to statements 
filed on Forms T–1, T–2, and T–6. 

[56 FR 22320, May 15, 1991] 

§ 260.5a–3 Number of copies; filing; sig-
natures; binding. 

(a) Three copies of each statement of 
eligibility and qualification shall be 
filed with the registration statement 
or application for qualification. 

(b) At least the original of each 
statement of eligibility and qualifica-
tion filed with the Commission shall be 
signed in the manner prescribed by the 
particular form. 

(c) Each statement of eligibility and 
qualification and the exhibits thereto 
shall be bound on the left-hand side in 
one or more parts, without stiff covers. 
The binding shall be made in such man-
ner as to leave the reading matter leg-
ible. 

(d) The statement or statements 
shall be filed by the obligor upon the 
indenture securities as a separate part 
of the registration statement or appli-
cation for qualification, as the case 
may be. 

[6 FR 667, Jan. 30, 1941, as amended at 16 FR 
8737, Aug. 29, 1951] 

§ 260.5b–1 Application pursuant to sec-
tion 305(b)(2) of the Trust Inden-
ture Act for determining eligibility 
of a person designated as trustee 
for offerings on a delayed basis. 

Forms T–1 and T–2 (17 CFR 269.1 and 
269.2) shall be used for applications 
filed for the purpose of determining the 
eligibility under section 310(a) of the 
Act of a person designated as trustee 
for debt securities registered under the 
Securities Act of 1933 which are eligi-
ble to be issued, offered, or sold on a 
delayed basis by or on behalf of the 
registrant. 

[56 FR 22320, May 15, 1991] 

§ 260.5b–2 General requirements as to 
form and content of applications. 

Rule 5a–2 (§ 260.5a–2 of this chapter) 
and rules 7a–15 through 7a–37 [§§ 260.7a– 

15 through 260.7a–37 of this chapter] 
shall be applicable to applications pur-
suant to rule 5b–1 (§ 260.56b–1 of this 
chapter). 

[56 FR 22320, May 15, 1991] 

§ 260.5b–3 Number of copies—Filing— 
Signatures. 

(a) Three copies of every application 
pursuant to rule 5b–1 (§ 260.5b–1 of this 
chapter) and of every amendment 
thereto shall be filed with the Commis-
sion at its principal office by the issuer 
upon the indenture securities. Such ap-
plication shall be filed no later than 
the second business day following the 
initial date of public offering or sales 
after effectiveness of the registration 
statement with respect to such securi-
ties, or transmitted by a means reason-
ably calculated to result in filing with 
the Commission by that date. 

(b) One copy shall be manually signed 
by the applicant’s duly authorized offi-
cer (or individual customarily per-
forming similar functions with respect 
to any organization, whether incor-
porated or unincorporated), or by the 
individual trustee, as applicable. 

[56 FR 22320, May 15, 1991] 

RULES UNDER SECTION 307 

APPLICATIONS FOR QUALIFICATION OF 
INDENTURES 

§ 260.7a–1 Form for application. 

Form T–3 shall be used for applica-
tions for qualification of indentures 
pursuant to section 307(a). 

§ 260.7a–2 Powers of agent for service 
named in application. 

Every applicant shall be deemed, in 
the absence of a statement to the con-
trary, to confer upon the agent for 
service the following powers: 

(a) A power to amend the application 
for qualification by altering the date of 
the proposed offering of the indenture 
securities. 

(b) A power to make application pur-
suant to § 260.7 for the Commission’s 
consent to the filing of an amendment. 

(c) A power to withdraw the applica-
tion for qualification or any amend-
ment thereto. 
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(d) A power to consent to the entry of 
an order under section 8(b) of the Secu-
rities Act of 1933 (48 Stat. 79; 15 U.S.C. 
77l), waiving notice and hearing, such 
order being entered without prejudice 
to the right of the applicant thereafter 
to have the order vacated upon a show-
ing to the Commission that the appli-
cation for qualification, as amended, is 
no longer incomplete or inaccurate on 
its face in any material respect. 

§ 260.7a–3 Number of copies; filing; sig-
natures; binding. 

(a) Three copies of the complete ap-
plication shall be filed with the Com-
mission at its principal office. 

(b) At least the original of each appli-
cation filed with the Commission shall 
be signed in the manner prescribed by 
Form T–3 (§ 269.3 of this chapter). 

(c) The application proper and the ex-
hibits thereto shall be bound on the 
left side in one or more parts, but with-
out stiff covers. The binding shall be 
made in such manner as to leave the 
reading matter legible. 

[16 FR 8737, Aug. 29, 1951] 

§ 260.7a–4 Calculation of time. 
Saturdays, Sundays and holidays 

shall be counted in computing the ef-
fective date of applications for quali-
fication filed under section 307(a) of the 
Act. The twentieth day shall be deemed 
to begin at the expiration of nineteen 
periods of twenty-four hours each from 
5:30 p.m., eastern standard time or 
eastern daylight-saving time, which-
ever is in effect at the principal office 
of the Commission on the date of filing. 

[12 FR 2941, May 2, 1947] 

§ 260.7a–5 Filing of amendments; num-
ber of copies. 

Except as provided in § 260.7a–6, three 
copies of every amendment to an appli-
cation shall be filed with the Commis-
sion. 

[16 FR 8737, Aug. 29, 1951] 

§ 260.7a–6 Telegraphic delaying 
amendments. 

An amendment altering the proposed 
date of the public offering may be 
made by the agent for service by tele-
gram. In each case, such telegraphic 
amendment shall be confirmed within 

a reasonable time by the filing of three 
copies, one of which shall be signed by 
the agent for service. Such confirma-
tion shall not be deemed an amend-
ment. 

§ 260.7a–7 Effective date of amendment 
filed under section 8(a) of the Secu-
rities Act with the consent of the 
Commission. 

An applicant desiring the Commis-
sion’s consent to the filing of an 
amendment with the effect provided in 
section 8(a) of the Securities Act of 
1933 may apply for such consent at or 
before the time of filing the amend-
ment. The application shall be signed 
by the applicant or the agent for serv-
ice and shall state fully the grounds 
upon which made. The Commission’s 
consent shall be deemed to be given 
and the amendment shall be treated as 
a part of the application for qualifica-
tion upon the sending of written or tel-
egraphic notice to that effect. 

§ 260.7a–8 Effective date of amendment 
filed under section 8(a) of the Secu-
rities Act pursuant to order of Com-
mission. 

An amendment made prior to the ef-
fective date of the application of quali-
fication shall be deemed to be made 
pursuant to an order of the Commis-
sion within the meaning of section 8(a) 
of the Securities Act of 1933 so as to be 
treated as part of the application for 
qualification only when the Commis-
sion shall, after the filing of such 
amendment, find that it has been filed 
pursuant to its order. 

§ 260.7a–9 Delaying amendments. 

(a) An amendment in the following 
form filed with an application for qual-
ification, or as an amendment to such 
an application which has not become 
effective, shall be deemed to be filed on 
such date or dates as may be necessary 
to delay the effective date of such ap-
plication for the period specified in 
such amendment: 

The obligor hereby amends this application 
for qualification on such date or dates as 
may be necessary to delay its effectiveness 
until (i) the 20th day after the filing of a fur-
ther amendment which specifically states 
that it shall supersede this amendment, or 

VerDate Aug<31>2005 13:34 May 19, 2008 Jkt 214056 PO 00000 Frm 00756 Fmt 8010 Sfmt 8010 Y:\SGML\214056.XXX 214056eb
en

th
al

l o
n 

P
R

O
D

P
C

60
 w

ith
 C

F
R



747 

Securities and Exchange Commission § 260.7a–20 

(ii) such date as the Commission, acting pur-
suant to section 307(c) of the Act, may deter-
mine upon the written request of the obligor. 

(b) An amendment pursuant to para-
graph (a) of this section which is filed 
with an application for qualification 
shall be set forth on the facing page 
thereof. Any such amendment filed 
after the filing of the application may 
be made by letter or telegram and may 
be signed by the agent for service. Any 
amendment filed to supersede an 
amendment filed pursuant to para-
graph (a) of this section may also be 
made by letter or telegram. Every such 
telegraphic amendment shall be con-
firmed in writing within a reasonable 
time by filing a signed copy of the 
amendment. Such confirmation shall 
not be deemed an amendment. 

[30 FR 12387, Sept. 29, 1965] 

GENERAL REQUIREMENTS AS TO FORM 
AND CONTENT OF APPLICATIONS, 
STATEMENTS AND REPORTS 

GENERAL 

§ 260.7a–15 Scope of §§ 260.7a–15 to 
260.7a–37. 

The rules contained in §§ 260.7a–15 to 
260.7a–37 shall govern applications for 
exemption filed pursuant to section 
304(c) or 304(d) of the Act, applications 
for qualification of indentures filed 
pursuant to section 307, statements of 
eligibility and qualifications of trust-
ees filed pursuant to section 305, 307, or 
310(a) of the Act, applications for the 
stay of the trustee’s duty to resign 
filed pursuant to section 310(b) of the 
Act, and reports filed pursuant to sec-
tion 314(a) of the Act. 

[56 FR 22320, May 15, 1991] 

FORMAL REQUIREMENTS 

§ 260.7a–16 Inclusion of items, differen-
tiation between items and answers, 
omission of instructions. 

Except as expressly provided other-
wise in the particular form, the appli-
cation, statement, or report shall con-
tain all of the items of the form as well 
as the answers thereto. The items shall 
be made to stand out from the answers 
by variation in margin or type or by 

other means. All instructions shall be 
omitted. 

[6 FR 981, Feb. 15, 1941] 

§ 260.7a–17 Quality, color and size of 
paper. 

The application, statement or report, 
including all amendments and, where 
practicable, all papers and documents 
filed as a part thereof, shall be on good 
quality, unglazed, white paper, no larg-
er than 81⁄2×11 inches in size. To the ex-
tent that the reduction of larger docu-
ments would render them illegible, 
such documents may be filed on paper 
larger than 81⁄2×11 inches in size. 

[47 FR 58239, Dec. 30, 1982] 

§ 260.7a–18 Legibility. 
(a) The application, statement or re-

port, including all amendments and, 
where practicable, all papers and docu-
ments filed as a part thereof, shall be 
clear, easily readable and shall be type-
written, mimeographed, printed or pre-
pared by any similar process which, in 
the opinion of the Commission, pro-
duces copies suitable for repeated 
photocopying and microfilming. 

(b) If printed, the application, state-
ment or report shall be in type not 
smaller than 10-point, roman type, at 
least two points leaded. 

(c) All printing, mimeographing, typ-
ing or other markings shall be in black 
ink, except that debits in credit cat-
egories and credits in debit categories 
may be set forth in red or black ink, 
but shall in all cases be designated in 
such manner as to be clearly distin-
guishable as such on photocopies. 

[5 FR 293, Jan. 25, 1940, as amended at 47 FR 
58239, Dec. 30, 1982] 

§ 260.7a–19 Margin for binding. 
The application, statement or report, 

including all amendments and, where 
practicable, all papers and documents 
filed as a part thereof, shall have a 
back or stitching margin of at least 11⁄2 
inches for binding. 

§ 260.7a–20 Riders; inserts. 
Riders shall not be used. If the appli-

cation, statement or report is typed on 
a printed form, and the space provided 
for the answer to any given item is in-
sufficient, reference shall be made in 
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such space to a full insert page or 
pages on which the item number and 
item shall be restated and a complete 
answer given. 

GENERAL REQUIREMENTS AS TO 
CONTENTS 

§ 260.7a–21 Clarity. 

The answer to each item of the par-
ticular form shall be so worded as to be 
intelligible without the necessity of re-
ferring to the instructions or to this 
part. 

§ 260.7a–22 Information unknown or 
not reasonably available. 

Information required shall be given 
insofar as it is known or can be ob-
tained by reasonable investigation. Re-
sponsibility for the accuracy or com-
pleteness of information obtained from 
persons other than affiliates may be 
disclaimed. As to information which is 
unknown and is unavailable after rea-
sonable investigation, there shall be in-
cluded a statement as to the nature of 
the investigation. 

§ 260.7a–23 Statements required where 
item is inapplicable or where an-
swer is ‘‘none’’. 

If any item is inapplicable or the an-
swer is ‘‘none’’, a statement to such ef-
fect shall be made. 

§ 260.7a–24 Words relating to periods 
of time in the past. 

Unless the context clearly shows oth-
erwise, wherever any fixed period of 
time in the past is indicated, such pe-
riod shall be computed from the date of 
filing with the Commission. 

§ 260.7a–25 Words relating to the fu-
ture. 

Unless the context clearly shows oth-
erwise, whenever words relate to the 
future, they have reference solely to 
present intention. 

§ 260.7a–26 Disclaimer of control. 

If the existence of control is open to 
reasonable doubt in any instance, the 
applicant or the trustee, as the case 
may be, may disclaim the existence of 
control and any admission thereof; in 
such case, however, a statement shall 

be made of the material facts pertinent 
to the possible existence of control. 

§ 260.7a–27 Title of securities. 
Where the title of securities is re-

quired to be furnished in an applica-
tion, statement or report, the following 
requirements shall be met: 

(a) In the case of shares, there shall 
be given the full designation of the 
class of shares and, if not included 
therein, the par or stated value, if any, 
and the rate of dividends, if fixed, and 
whether cumulative or non-cumu-
lative. 

(b) In the case of funded debt, there 
shall be given the full designation of 
the issue and, if not included therein, 
the rate of interest and the date of ma-
turity. If the issue matures serially, a 
brief indication shall be given of the 
serial maturities: For example, ‘‘ma-
turing serially from 1950 to 1960’’. If the 
payment of interest or principal is con-
tingent, such contingency shall be ap-
propriately indicated. The rate of in-
terest, however, may be omitted from 
the title of indenture securities on the 
facing page of Form T–1 and Form T–2, 
if the rate of interest is not determined 
at the time these forms are filed. 

(c) In the case of other securities, a 
similar designation shall be given. 

[5 FR 293, Jan. 25, 1940, as amended at 9 FR 
750, Jan. 20, 1944] 

INCORPORATION BY REFERENCE 

§ 260.7a–28 Incorporation of matter in 
application, statement or report, 
other than exhibits, as answer to 
item. 

Matter contained in any part of the 
application, statement or report, other 
than exhibits, may be incorporated by 
reference as answer, or partial answer, 
to any item in the same application, 
statement or report. 

§ 260.7a–29 Incorporation of exhibits 
as such. 

(a) Any exhibit or part thereof pre-
viously or concurrently filed with the 
Commission pursuant to any Act ad-
ministered by the Commission, may, 
subject to the limitations of § 228.10(f) 
and § 229.10(d) of this chapter, be incor-
porated by reference as an exhibit to 
any application, statement or report 
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filed with the Commission by the same 
or any other person. Any exhibit or 
part thereof so filed with a trustee pur-
suant to the Trust Indenture Act of 
1939 may be incorporated by reference 
as an exhibit to any report filed with 
such trustee pursuant to section 314(a) 
of that Act by the same or any other 
person. 

(b) If any modification has occurred 
in the text of any exhibit incorporated 
by reference since the filing thereof, 
there shall be filed with the reference a 
statement containing the text of any 
such modification and the date thereof. 

(c) If the number of copies of any ex-
hibit previously or concurrently filed is 
less than the number required to be 
filed with the application, statement or 
report which incorporates such exhibit, 
there shall be filed with the applica-
tion, statement or report as many ad-
ditional copies of the exhibit as may be 
necessary to meet the requirements of 
such application, statement or report. 

(Sec. 19, 48 Stat. 85, as amended, secs. 13, 15, 
23, 48 Stat. 894, 895, 901, as amended, sec. 20, 
49 Stat. 833, secs. 38, 39, 54 Stat. 841; 15 U.S.C. 
77s, 78m, 78o, 78w, 79t 80a–37, 80a–38) 

[6 FR 667, Jan. 30, 1941, as amended at 29 FR 
2421, Feb. 13, 1964; 60 FR 32825, June 23, 1995] 

§ 260.7a–30 Identification of material 
incorporated; form of incorpora-
tion. 

In each case of incorporation by ref-
erence, the matter incorporated shall 
be clearly identified in the reference. 
An express statement shall be made to 
the effect that the specified matter is 
incorporated in the application, state-
ment or report at the particular place 
where the information is required. 

§ 260.7a–31 Incorporation by reference 
of contested material. 

Notwithstanding any particular pro-
vision permitting incorporation by ref-
erence, no application, statement or re-
port shall incorporate by reference any 
matter which is subject, at the time of 
filing the application, statement or re-
port, to pending proceedings under sec-
tion 8(b) or 8(d) of the Securities Act of 
1933 (whether pursuant to the provi-
sions of the Trust Indenture Act of 
1939, or otherwise) or to an order en-
tered under either of those sections. 

§ 260.7a–32 Incorporation by reference 
rendering document incomplete, 
unclear, or confusing. 

Notwithstanding any particular pro-
vision permitting incorporation by ref-
erence, the Commission may refuse to 
permit such incorporation in any case 
in which in its judgment such incorpo-
ration would render the application, 
statement or report incomplete, un-
clear or confusing. 

EXHIBITS 

§ 260.7a–33 Additional exhibits. 
Any application, statement or report 

may include exhibits in addition to 
those required by the particular form. 
Such additional exhibits shall be so 
marked as to indicate clearly the items 
to which they refer. 

§ 260.7a–34 Omission of substantially 
identical documents. 

In any case where two or more docu-
ments required to be filed as exhibits 
are substantially identical in all mate-
rial respects except as to the parties 
thereto, dates of execution or other de-
tails, a copy of only one of such docu-
ments need be filed, with a schedule 
identifying the documents omitted and 
setting forth the material details in 
which such documents differ from the 
document, a copy of which is filed: Pro-
vided, however, That the Commission 
may at any time in its discretion re-
quire the filing of copies of any docu-
ments so omitted. 

AMENDMENTS 

§ 260.7a–35 Formal requirements as to 
amendments. 

(a) Amendments to an application, 
statement or report shall comply with 
§§ 260.7a–17 to 260.7a–19. 

(b) All amendments relating to a par-
ticular application, statements or re-
port shall be numbered consecutively 
in the order in which they are filed 
with the Commission. Amendments 
shall be numbered separately for each 
separate application, statement or re-
port. 

(c) Every amendment to an item of 
an application, statement or report 
shall contain the item number, the 
caption and the text of the item being 
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amended and the complete amended 
answer thereto. 

(d) If at any time the application, 
statement or report becomes unclear or 
confusing because of the number of 
amendments filed or the length or 
complexity thereof, there may be filed, 
and at the written request of the Com-
mission there shall be filed, a complete 
new application, statement or report, 
as amended, but no additional copies of 
exhibits need be filed. 

§ 260.7a–36 Signatures to amendments. 

Subject to § 260.7a–2, at least the 
original of every amendment to an ap-
plication, statement or report shall be 
signed in the manner prescribed by the 
particular form on which the applica-
tion, statement or report was filed. 

[16 FR 8737, Aug. 29, 1951] 

INSPECTION AND PUBLICATION OF APPLI-
CATIONS, STATEMENTS AND REPORTS 

§ 260.7a–37 Inspection of applications, 
statements and reports. 

All applications, statements and re-
ports are available for public inspec-
tion during business hours at the prin-
cipal office of the Commission. 

[16 FR 8737, Aug. 29, 1951] 

RULE UNDER SECTION 310 

§ 260.10a–1 Application for deter-
mining eligibility of a foreign per-
son to act as sole trustee pursuant 
to section 310(a)(1) of the Act. 

Form T–6 (17 CFR 269.9 of this chap-
ter) shall be used for an application 
filed to obtain authorization for a cor-
poration or other person organized and 
doing business under the laws of a for-
eign government to act as sole trustee 
under an indenture qualified or to be 
qualified under the Act. 

[56 FR 22320, May 15, 1991] 

§ 260.10a–2 General requirements as to 
form and content of applications. 

Rule 5a–2 (§ 260.5a–2 of this chapter) 
and rules 7a–15 through 7a–37 [§§ 260.7a– 
15 through 260.7a–37 of this chapter] 
under section 307 of the Act shall be ap-
plicable to applications on Form T–6 
pursuant to section 310(a)(1) of the Act 

and Rule 10a–1 (§ 260.10a–1 of this chap-
ter). 

[56 FR 22320, May 15, 1991] 

§ 260.10a–3 Number of copies—Filing— 
Signatures. 

(a) Three copies of every application 
pursuant to rule 10a–1 (§ 260.10a–1 of 
this chapter) and of every amendment 
thereto shall be filed with the Commis-
sion at its principal office. 

(b) One copy shall be manually signed 
by the applicant’s duly authorized offi-
cer (or individual customarily per-
forming similar functions with respect 
to any organization, whether incor-
porated or unincorporated). 

[56 FR 22320, May 15, 1991] 

§ 260.10a–4 Consent of trustee to serv-
ice of process. 

At the time of filing an application 
pursuant to Rule 10a–1 (§ 260.10a–1 of 
this chapter) and at such time as it 
files a statement of eligibility to act as 
trustee under an indenture qualified 
under the Act, an indenture trustee or-
ganized and doing business under the 
laws of a foreign government shall fur-
nish to the Commission on Form F-X 
(§ 249.250 of this chapter) a written con-
sent of the trustee and power of attor-
ney designating a U. S. person with an 
address in the United States as agent 
upon whom may be served any process, 
pleadings, subpoenas or other papers in 
any Commission investigation or ad-
ministrative proceeding and any civil 
suit or action brought against the 
trustee or to which the trustee has 
been joined as defendant or respondent, 
in any appropriate court in any place 
subject to the jurisdiction of any state 
or of the United States, or of the Dis-
trict of Columbia or Puerto Rico, 
where the investigation, proceeding or 
cause of action arises out of or relates 
to or concerns the securities in rela-
tion to which the indenture trustee 
proposes to act as trustee pursuant to 
any rule or order under section 310(a) 
of the Act and stipulates and agrees 
that any such suit, action or pro-
ceeding may be commenced by the 
service of process upon said agent for 
service of process, and that such serv-
ice shall be taken and held in all courts 
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to be as valid and binding as if due per-
sonal service thereof had been made. 

[56 FR 30077, July 1, 1991] 

§ 260.10a–5 Eligibility of Canadian 
Trustees. 

(a) Subject to paragraph (b) of this 
section, any trust company, acting as 
trustee under an indenture qualified or 
to be qualified under the Act and filed 
in connection with offerings on a reg-
istration statement on Form S–1 
(§ 239.11 of this chapter) F–7, F–8, F–9, 
F–10 or F–80 (§§ 239.37 through 239.41 of 
this chapter) that is incorporated and 
regulated as a trust company under the 
laws of Canada or any of its political 
subdivisions and that is subject to su-
pervision or examination pursuant to 
the Trust Companies Act (Canada), 
R.S.C. 1985, or the Canada Deposit In-
surance Corporation Act, R.S.C. 1985 
shall not be subject to the requirement 
of domicile in the United States under 
section 310(a) of the Act (15 U.S.C. 
77jjj(a)). 

(b) Each trustee eligible for appoint-
ment under this section (17 CFR 
260.10a–5) shall file as part of the reg-
istration statement for the securities 
to which the trusteeship relates a con-
sent to service of process and power of 
attorney on Form F-X (§ 269.5 of this 
chapter). 

[56 FR 30077, July 1, 1991, as amended at 57 
FR 36501, Aug. 13, 1992; 58 FR 33191, June 16, 
1993; 73 FR 983, Jan. 4, 2008] 

§ 260.10b–1 Calculation of percentages. 

The percentages of voting securities 
and other securities specified in sec-
tion 310(b) of the Act shall be cal-
culated in accordance with the fol-
lowing provisions: 

(a) A specified percentage of the vot-
ing securities of a person means such 
amount of the outstanding voting secu-
rities of such person as entitles the 
holder or holders thereof to cast such 
specified percentage of the aggregate 
votes which the holders of all the out-
standing voting securities of such per-
son are entitled to cast in the direction 
or management of the affairs of such 
person. 

(b) A specified percentage of a class 
of securities of a person means such 

percentage of the aggregate amount of 
securities of the class outstanding. 

(c) The term amount, when used in re-
gard to securities, means the principal 
amount if relating to evidences of in-
debtedness, the number of shares if re-
lating to capital shares, and the num-
ber of units if relating to any other 
kind of security. 

(d) The term outstanding means 
issued and not held by or for the ac-
count of the issuer. The following secu-
rities shall not be deemed outstanding 
within the meaning of this definition: 

(1) Securities of an issuer held in a 
sinking fund relating to securities of 
the issuer of the same class; 

(2) Securities of an issuer held in a 
sinking fund relating to another class 
of securities of the issuer, if the obliga-
tion evidenced by such other class of 
securities is not in default as to prin-
cipal or interest or otherwise; 

(3) Securities pledged by the issuer 
thereof as security for an obligation of 
the issuer not in default as to principal 
or interest or otherwise; 

(4) Securities held in escrow is placed 
in escrow by the issuer otherwise; 

Provided, however, That any voting se-
curities of an issuer shall be deemed 
outstanding if any person other than 
the issuer is entitled to exercise the 
voting rights thereof. 

(e) A security shall be deemed to be 
of the same class as another security if 
both securities confer upon the holder 
or holders thereof substantially the 
same rights and privileges: Provided, 
however, That, in the case of secured 
evidences of indebtedness, all of which 
are issued under a single indenture, dif-
ferences in the interest rates or matu-
rity dates of various series thereof 
shall not be deemed sufficient to con-
stitute such series different classes: 
And, provided further, That, in the case 
of unsecured evidences of indebtedness, 
differences in the interest rates or ma-
turity dates thereof shall not be 
deemed sufficient to constitute them 
securities of different classes, whether 
or not they are issued under a single 
indenture. 
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§ 260.10b–2 Applications under section 
310(b)(1)(ii). 

If an application filed with the Com-
mission pursuant to clause (ii) of sec-
tion 310(b)(1) (53 Stat. 1157; 15 U.S.C. 
77jjj) of the Act is based upon the claim 
that no material conflict of interest 
will be involved because prior to or 
concurrently with the delivery of the 
securities to be issued under the inden-
ture to be qualified all securities out-
standing under the other indenture or 
indentures, under which the person 
designated to act as indenture trustee 
is also a trustee, will be discharged or: 

(a) Funds sufficient to discharge the 
securities will be deposited in trust for 
that purpose. 

(b) The securities, if not presently 
maturing, will be called for redemption 
or irrevocable power to make the call 
will be given to some third person. 

(c) All liens securing the securities 
will be released or all steps necessary 
to effect the release at the maturity or 
redemption date will be taken. 
The application shall be deemed to 
have been granted unless, within 7 days 
after it is filed, the Commission orders 
a hearing thereon. 

[6 FR 808, Feb. 7, 1941] 

§ 260.10b–3 Applications relative to af-
filiations between trustees and un-
derwriters. 

(a) Any person proposing to act as 
trustee under indentures to be quali-
fied under the act may make applica-
tion for a finding by the Commission as 
to whether such person is or is not an 
affiliate of any specified person who 
may be named as an underwriter for an 
obligor in any registration statement 
or application for qualification subse-
quently filed with the Commission. 

(b) Every application pursuant to 
this section shall be filed in triplicate 
and shall contain a statement of the 
material facts necessary to enable the 
Commission to make the finding re-
quest. The applicant may incorporate 
by reference in the application any in-
formation or documents contained in a 
statement of eligibility and qualifica-
tion of the applicant filed with the 
Commission. The Commission may 
with the consent of the applicant or at 
the applicant’s request, make a part of 

the record the record in any prior pro-
ceeding in which the same issues were 
involved. 

(c) A hearing will be held, after con-
firmed telegraphic notice to the appli-
cant, upon every application filed pur-
suant to this section. 

(d) Every finding by the Commission 
pursuant to this section shall be lim-
ited to the facts disclosed in the appli-
cation and in the hearing thereon, and 
shall be made solely for the purposes of 
sections 305(b) and 307(c) of the Act. 

[6 FR 2376, May 13, 1941] 

§ 260.10b–4 Application for stay of 
trustee’s duty to resign pursuant to 
section 310(b) of the Act. 

(a) Three copies of every application 
for a stay of a trustee’s duty to resign 
under section 310(b) of the Act and of 
every amendment thereto shall be filed 
with the Commission at its principal 
office. 

(b) One copy shall be manually signed 
by a duly authorized officer of the ap-
plicant (or individual customarily per-
forming similar functions with respect 
to an organization, whether incor-
porated or unincorporated) or by a nat-
ural person seeking a stay under sec-
tion 310(b) of the Act. 

(c) Such applications shall be on 
paper no larger than 81⁄2 × 11 inches in 
size. If reduction of large documents 
would render them illegible, such docu-
ments may be filed on paper larger 
than 81⁄2 × 11 inches in size. The left 
margin shall be at least 11⁄2 inches wide 
and if the application is bound, it shall 
be bound on the left side. 

(d) The application shall be typed, 
printed, copied, or prepared by a proc-
ess which produces copies suitable for 
repeated photocopying and micro-
filming. All typewritten or printed 
matter shall be set forth in black ink 
to permit photocopying. If printed, the 
application shall be in type not smaller 
than 10-point, roman type, at least two 
points leaded. 

(e) Rules 7a–28 through 7a–32 
[§§ 260.7a–28 through 260.7a–32 of this 
chapter] relating to incorporation by 
reference shall be applicable to applica-
tions for stay pursuant to section 310(b) 
of the Act. 

[56 FR 22320, May 15, 1991] 
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§ 260.10b–5 Content. 
(a) Each application for a stay of a 

trustee’s duty to resign under section 
310(b) of the Act shall contain the 
name, address, and telephone number 
of each applicant and the name, ad-
dress, and telephone number of any 
person to which such applicant wishes 
any questions regarding the applica-
tion to be directed. 

(b) Each application shall contain a 
statement of the reasons why the ap-
plicant is deemed to be entitled to a 
stay of resignation with reference to 
the provisions of section 310(b) of the 
Act. The statement shall address the 
nature of the default, the reasonable-
ness of the period before the default 
will be cured or waived, the procedures 
to be used to cure or obtain a waiver of 
the default, and the reasons why a stay 
will not be inconsistent with the inter-
ests of the holders of the indenture se-
curities. 

[56 FR 22321, May 15, 1991] 

§ 260.10b–6 Notices—Exemptive Appli-
cation Procedure. 

(a) A proposed notice of the pro-
ceeding indicated by the filing of the 
application shall accompany each ap-
plication for a stay of a trustee’s duty 
to resign under section 310(b) as an ex-
hibit thereto and if necessary shall be 
modified to reflect any amendments to 
such application. 

(b) Notice of the initiation of the pro-
ceeding will be published in the FED-
ERAL REGISTER and will indicate the 
earliest date upon which an order dis-
posing of the matter may be entered. 
The notice will also provide that any 
interested person may, within the pe-
riod specified therein, submit to the 
Commission in writing any facts bear-
ing upon the desirability of a hearing 
on the matter, and may request that a 
hearing be held stating the person’s 
reasons therefore and the nature of his 
or her interest in the matter. 

(c) An order disposing of the matter 
will be issued following the expiration 
of the period of time referred to in 
paragraph (b) of this section, unless the 
Commission thereafter orders a hear-
ing on the matter. 

(d) The Commission will order a hear-
ing on the matter, if it appears that a 

hearing is necessary or appropriate in 
the public interest or for the protec-
tion of investors: 

(1) Upon the request of any interested 
person, or 

(2) Upon its own motion. 

[56 FR 22321, May 15, 1991] 

RULES UNDER SECTION 311 

§ 260.11b–4 Definition of ‘‘cash trans-
action’’ in section 311(b)(4). 

The term ‘‘cash transaction’’, as used 
in section 311(b)(4), means any trans-
action in which full payment for goods 
or securities sold is made within 7 days 
after delivery of the goods or securities 
in currency or in checks or other or-
ders drawn upon banks or bankers and 
payable upon demand. 

§ 260.11b–6 Definition of ‘‘self-liqui-
dating paper’’ in section 311(b)(6). 

The term self-liquidating paper, as 
used in section 311(b)(6) of the Act, 
means any draft, bill of exchange, ac-
ceptance or obligation which is made, 
drawn, negotiated or incurred by the 
obligor for the purpose of financing the 
purchase, processing, manufacture, 
shipment, storage or sale of goods, 
wares or merchandise and which is se-
cured by documents evidencing title to, 
possession of or a lien upon the goods, 
wares or merchandise or the receiv-
ables or proceeds arising from the sale 
of the goods, wares or merchandise pre-
viously constituting the security: Pro-
vided, The security is received by the 
trustee simultaneously with the cre-
ation of the creditor relationship with 
the obligor arising from the making, 
drawing, negotiating or incurring of 
the draft, bill of exchange, acceptance 
or obligation. 

RULES UNDER SECTION 314 

PERIODIC REPORTS 

§ 260.14a–1 Application of §§ 260.7a–15 
to 260.7a–38. 

Sections 260.7a–15 to 260.7a–38 shall be 
applicable to annual reports under sec-
tion 314(a). 
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§ 260.19a–1 Compliance with Section 
314(a)(1) of the Trust Indenture Act 
for certain eligible indenture obli-
gors. 

(a) This section is applicable only to 
an ‘‘eligible indenture obligor’’ as de-
fined in paragraph (b) of this section. 

(b) For purposes of paragraph (c) of 
this section, an ‘‘eligible indenture ob-
ligor’’ is any obligor that: 

(1) Is required to file reports with the 
Commission pursuant to Section 13 or 
Section 15(d) of the Securities Ex-
change of 1934 (15 U.S.C. §§ 78m or 
78o(d)) (the ‘‘Exchange Act’’); and 

(2) May rely on any of the provisions 
of Release No. 34–45589 (March 18, 2002) 
(which may be viewed on the Commis-

sion’s website at www.sec.gov) with re-
gard to the filing of reports with the 
Commission pursuant to Section 13 or 
Section 15(d) of the Exchange Act (14 
U.S.C. 78m or 78o(d)). 

(c) An ‘‘eligible indenture obligor’’ 
that files with the indenture trustee 
those Exchange Act reports filed with 
the Commission in accordance with the 
Release referred to in paragraph (b)(2) 
of this section has met its duty under 
Section 314(a)(1) of the Act (15 U.S.C. 
77nn(a)(1)) to ‘‘file with the indenture 
trustee all reports required to be filed 
with the Commission pursuant to Sec-
tion 13 or Section 15(d) of the Securi-
ties Exchange Act of 1934.’’ 

[67 FR 13538, Mar. 22, 2002] 

PART 261—INTERPRETATIVE RELEASES RELATING TO THE TRUST INDENTURE 
ACT OF 1939 AND GENERAL RULES AND REGULATIONS THEREUNDER 

Subject Release 
No. Date Fed. Reg. Vol. and 

Page 

Opinion of the General Counsel relating to application of section 310(b) 
where trustee under one indenture is trustee under another indenture for 
securities of an affiliate of the obligor.

16 Nov. 14, 1941 11 FR 10989. 

Opinion of the Chief Counsel to the Corporation Finance Division relating to 
when-issued trading of securities the issuance of which is subject to ap-
proval by a Federal district court under Chapter X of the Bankruptcy Act.

30 Aug. 28, 1944 Do. 

Opinion of the Chief Counsel to the Corporation Finance Division relating to 
when-issued trading of securities the issuance of which has already been 
approved by a Federal district court under Chapter X of the Bankruptcy 
Act.

31 Jan. 4, 1945 11 FR 10990. 

Interpretation with reference to the securities of the International Bank for 
Reconstruction and Development.

37 June 25, 1947 12 FR 4450. 

Statement of the Commission to clarify the meaning of ‘‘beneficial ownership 
of securities’’ as relates to beneficial ownership of securities held by family 
members.

227 Jan. 25, 1966 31 FR 1005. 

Statement of the Commission setting the date of May 1, 1966 after which fil-
ings must reflect beneficial ownership of securities held by family members.

229 Feb. 14, 1966 31 FR 3175. 

Commissions statement re exemption of certain industrial revenue bonds 
from registration, etc. requirements in view of amendment of Securities Act 
of 1933 and of Securities Exchange Act of 1934 by ‘‘section 401’’ (Pub. L. 
91–1037).

284 Nov. 6, 1970 35 FR 17990. 

Publication of the Commission’s procedure to be followed if requests are to 
be met for no action or interpretative letters and responses thereto to be 
made available for public use.

289 Jan. 25, 1971 36 FR 2600. 

Offerings of debt securities pursuant to trust indentures .................................. 524 Apr. 25, 1979 44 FR 26739. 
No-action position respecting public offerings of debt securities registered on 

Form SB–2 without qualification of an indenture under the Trust Indenture 
Act.

542 Oct. 16, 1979 44 FR 61941. 

Simplified form of trust indenture ...................................................................... 605 Jan. 8, 1981 46 FR 3500. 
Retail repurchase agreements by banks and Savings and Loan Associations 658 Sept. 25, 1981 46 FR 48637. 
Application of the registration provisions of the Securities Act of 1933 to the 

offer and sale of securities by United States branches and agencies of for-
eign banks.

2038 Sept. 23, 1986 51 FR 34462. 
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